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INTELLECTUAL PROPERTY SECURITY AGREEMENT

This INTELLECTUAL PROPERTY SECURITY AGREEMENT, dated as of October
31, 2008 {as amended, restated, supplemented andfor modified from time to time, ths
“Agreement™), s made lw AIM PRODUCTS LLC, a Delaware limited Hability company {the
"“ummor N, with its place of business at 25 Kenney Drive, Cranston, Rhode Island 02920, m
favar of THE TORONTO-DOMINION BANK, a Canadian chartered bank (®TDB™),
collateral agent for the Lenders (as defined in the Credit Agreement refetred 1o below) (in such
capacity, the “Collateral Agent™).

WHEREAS, pursuant to that certain Credit Agreement, dated as of the date heveol (as
amended, restated, supplemented or otherwise mwodified [rom time to time, the “Credit
Agreement™), by and among the Conipany, American Iron & Metal Company Inc., a Canadian
corporation (“AIM Canada™), American Iron & Metal (LS. A} Inc., a Delaware corporation
(“AIM USA”, and together with AIM Canada, each a “Bomower” and collectively,
“Borrowers™), TDB as a {fender and as Canadian swingline lender, Toronto Dominion (Texas)
LLC ("TDB Texas™), National Bank of Canada ("NBC™), National Bank of Canada, New York
Branch (“NBC NY™), Bank of Montreal (“"BOM™}, Bank of Montreal, Chicago Branch ("BOM
CB™, IPMorgan Chase, N.A. (IPM™), JPMorgan Chase, NLA., Toronto Branch (“JPM TB"),
Comertca Bank (“Comerica™ ds a lender and as U3, swingline lender, various other financial
mmstitutions named therein or which herealier become a party thereto {such other financial
mstitutions together with TDB, TDB Texas, NBC, NBC NY, BOM, BOM CB, iPM, JPM TR
and Comerics, cach a “Lender” and collectively, the “Lenders™y, TDB as co-lead arranger and
{ffamdian administration agent for the Lenders (in such capacity, “Canadian Agent™), TDB Texas
as 118, administration agent for the Lenders (i such capacity, “LLS. Administration Agend”, and
wllt,(,m- ety with Canadian Agent, the “Administration_Agents™ and each an “Admimstration
Agent™), and the various guarantors and limited gearantors party thereto, the Lenders have
agreed to provide financial accommodations to the Borrowers;

WHEREAS, pursuant to that certain Guaranty, dated as of the date hereof (as amended,
restated, supplemented or otherwise modified from time o time, the “Guaranty™), executed
bythe Grantor, the Grantor has guaranteed the obligations of the Borrowers 1o the
Administration Agents and the Lenders under the Credit Agreement;

WHEREAS, the Lenders are willing to enter inie the Credit Agreement only upon the
condition, among others, that Grantor shall have executed and delivered to the Collateral Agent
this Agreement;

WHEREAS, the Grantor has derived or expects to derive a financial or other advantage
from cach and every loan, advance or extension of credit made under the Credit Agreement 1o
any Borrower by ihe Lenders;

NOW, THEREFORE, in consideration of the promiscs and mufual covenants herein

contained and for other poed and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, the Grantor hereby agrees as follows:

Section i, DEFINED TERMRI: RULES QF CONSTRUCTION.
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{a) Capitalized terms used in this Agreement but not otherwise defined herein have
‘ the meanings given to them in that certain Guarantor Security Agreement dated as
of the date hereofl (as amended, restated, supplemented and/or modified from time

to time, the “Sceurity Agreement™) by and between the Grantor and the Collateral

Agent.
{h) When used herein the following terms shall have the following nieanings:

“Copyrights™ means all copyrights arising or prolected under the laws of the United
States, any other country or any political subdivision thereof, whether registered, or unregistered
and whether published or unpublished, all registrations and recordings therefor, and all
applications in conpection therewith, including but not limited to all registrations, recordings and
apphications in the United States Copyright Office, any state, or any similar office or agency of
the Linited States, any state, any other country or political subdivision, or any other regisiry.

“Copyright Licenses™ means all agreements pursuant to which the Grantor is licensor or
licensee, granting any right under any Copyright, including but nol himited to, rights to
manufacture, reproduce, display, distribute, perform, modify or otherwise exploit, and sell
miaterials smbodying or derived from, any Copyrighted work.

“Iitellectual Property™ means any and all of the following, throughout the world:
Patents, Trademarks, Copyrights, mask works, designs, trade secrets, information, databases,
rights of publicity, sofiware, and any other proprietary rights and processes; any licguses {0 use
any of the foregoing owned by a third party including Patent Licenses, Trademark Licenses and
Copyright Licenses; and registrations, applications and recordings pertaining to any of the
foregoing on any registry.

“PTO™ means the United States Patent and Trademark Office and any soccessor office or

agency.

States, any state, or any other country or political subdivision or other registry, all recordings
thereof, and all applications therefor.

“Patent Licenses” means all agreements pursuant fe which the Grantor is licensor or
licensee, granting any right lo manafacture, have made, import, use, or sell any Invention
covered in whole or in part by a Patent.

“Trademarks” means all trademarks, trade namcs, corporate names, business names,
source or business 1dentifiers, arising or protecied under the laws of the United States, any state
any other country or political subdivision thereol, whether registered or unregistered, and all
goodwill connected with the use of and symbolized thereby, all registrations and recordings
thereof, and all applications therefor, in the PTO, in any similar office or agency of the United
States, any state, any other country or political subdivision, any internet domain name registrar,
or any other regislry,

b
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“Trademark Licenses™ mean all agreements pursuant to which the Grantor s Heenser or
licensee, granting any right to use a Trademark.

() All Schedules, Addenda, Annexes and Exhibils herelo or expressly idenlified to
this Agreement are incorporated herein by reference and talken together with this
Agreement constitute but a single agreement. The words “hersin”, “hereof™ and
“hereunder™ or other words of sunilar import refer to this Agreement as a whole,
including the Exhibits, Addenda, Annexes and Schedules thereto, as the same
may be from iime to iime amended, modified, restated or supplemented, and not
to any particular section, subsection or clause contained in this Agreement.
Wherever from the context it appears appropriate, each term stated 1 either the
singular or plural shall include the singular and the plural, and pronouns stated in
the masculine, feminine or neuater gender shall include the masculine, the
feminine and the neuter. The term “or” is not exclusive. The tenm “including™
(or any form thereof) shall not be limiting or exclusive. All references (o statuies
and related regulations shall include any amendments of same and any successor
statutes and l*égulatim‘s. All references 1nthis Agreement or in the Schedules,
Addenda, Annexes and Exhibits to this Agreement to sections, schedules,
disclosure schedules, exhibits; and attachments shall refer to the corresponding
sections, schedules, disclosure schedules, exhibits, and attachmments of or to ths
Agreement. All references to any instruments of agreements, including references
to any of this Agreement, the Credit Agreement, the Securily Agreement or the
Documenis shall include any and all modifications or amendments therets and
anyand all extensions or renewals thereof

{d} The parties acknowledge that each party and its counsel have reviewed this
Agreement and that the normal role of construction to the effect thal any
ambiguitics arc 1o be resolved against the drafiing parly shall not be employed in
the interpretation of this Agreement or any amendmenis, schedules or exhibits
thereto.

{e) In the event of an irreconcilable conflict between the lerms of this Agreement and
the terms of the Security Agreement ar any Document, the Collateral Agent shall
have the right to determine which Agreement shall govern with respect to each
such conflict.

Section 2, GRANT OF SECURITY INTEREST IN INTELLECTUAL PROPERTY
COLLATERAL. To secure the prompt payment (o the Lenders and Administration Agenis of
the Obligations of the Grantor npw or hereafter existing from time to time, the Grantor herehy
pledges and granis to the Collateral Agent, for the ratable benefit of the Lenders and
Administration Agents, a continuing security interest in and lien upon all of the Grantor’s right,
title and intergst in, to and under the following, whether presently existing or hereafter created or
acquired (collectively, the “Collateral™):

{r) Trademarks and Trademark Licenses to which it is a party including those
referred o on Schedule [ hereto;
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(b)Y  Patenis and Patent Licenses to which 1t is a party, including these referred to on

Scheduie H hereto;

() Copyrights and Copynight Licenses io which it is a party, including those referred
to on Schedule 1i hereto;

{(d)y  Intellectual Property not covered by the foregoing, including those reférred to on
Schedule 1V herelo;

(e) Renewals, reissues, continuations, divisions, or extensions of any of the

foregomy;

M Rights to sue third parties for past, present or future infringement, dilution,
‘misappropriation, or other violation of rights in any Intellectaal Property,
including injury to the goodwill associated with any Trademark, and all causes of
action for the same; and

{2) All preducts and proceeds of all or any of the foregoing, tort claims and all claims
and ather rights to pavment including (i) insurance claims against third parties for
loss of, damage to, or destruction of, the foregoing Collateral and (i1) paymenis
due or to become due under licenses of any or all of the foregoing and proceeds
payable under, or unearned premiums with respect lo policies of insurance in
whatever form; provided, howevet, that the Collaleral shall not constitute a grant
of d secanty interest in any trademark application filed in the PTO on the basis of
the Grantor’s intent to use such trademark, unless and until a statement of use or
amendment Lo allege use is filed in the PTQ, in which event, such trademark shall
automatically be included in the Collateral.

Section 3. REPRESENTATIONS AND WARRANTIES.

The Grantor represenis and warrants to the Collateral Agent, i addition 1o the
representations and warranties in Security Agreement dnd the Documerits, that:

{a) the Grantor does not own, in whole or in part, any Patent, Trademark, Copyright,
or other Intellectnal Property which 1s the subject of a registration or application
in the Uniied States Patent and Trademark Office, United States Copyright Office,
any similar office or agency of the United States, any 11.S. State, any other
country or political subdivision, any internet domain name registrar, or any other

registry, except as set forth in Schedule I, Schedule H, Schedule 11, and Schedule
1V, respectively, hereto;

(b} the Grantor is the sole owner of the Intellectual Property listed on Schedules o
LY hereto (as such schedules may be amended or supplemented from time to tinie)
identified as owned hy the Grantor, and all registrations and applications for such
Intellectual Property are standing in the name of the Grantor;

NYTS0FI00
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(2) no Intellectual Property has been licensed or sublicensed by the Granfor to any
Affiliate or third party, except under the licenses disclosed in Schedules 1 to 1V
liereto;

{dy  all Intellectual Property owned by the Grantor, including the items set forth on
Schedules 1 1o IV, and, to the Grantor’s knowledge, all Intellectual Property
licensed to the Grantor, 1s subsisting n good standing, valid, and enforceable and
the Grantor performed all acls and has paid all renewal, maintenance, and other
fees and faxes required to maintain, cach registration and application for
Intelectual Property owned by the Grantor in full force and effect;

{e) the Grantor has been using stalutory notice of registration in connection with its
use of registered Trademarks, proper marking practices in connection with the use
of Patents, and appropriate notice of copyright in connection with the publication
of Copyrighted material;

{0 the Grantor has taken all actions necessary to Insure that all lcenseces of
Trademarks owned by the Grantor use consisieal standards of quality as directed
by Grantor in connection with their licensed products and services; and

{g) the Grantor is the owner of the Collateral free of all security interests or other
encimbrances except as provided for in this Agreement and the Credit

Agreement.
Section 4., COVENANTS. The Grantor covenants and agrees with the Collateral
Agent, from and after the date of this Agreement, and in addition o the covenants inn the Security
Agreement and the Documents, that:

(a) the Grantor shall notify the Collateral Agent mmmediately if i@ knows or has
reason to know that any application or registration relating to any Intellectual
Property owned by the Grantor may become abandoned, dedicated to the public,
placed in the public domatn or otherwise invalidated or unenforceable, or of aiy
adverse determination or development in any proceeding (ncluding the mstitation
of any proceeding) in the PTO, the United States Copyright Office, or any similar
agency of the United States, any State, or other country or political subdivision
thereof, any internet domain registry or other registry, or any court, regarding the
Grantor’s ownership of or nght lo use register, keep andfor mainlam any
intellectual Property;

(1) the Grantor shall take all actions necessary, or requested by the Collateral Agent,
to maintain and pursuc each application for registration W respect of the
intelectual Property owned by the Grantor from time 1o lime, by including filing
applications for renewal, affidavits of use, affidaviis of noncontestability and the
commencement and prosecution of opposition and interference and cancellation
proceedings;

{c) i1 the event that any Intelleetual Property owned by or exclusively licensed to the
Grantor is infringed, diluted, misappropriated, or otherwise violated by a thud
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party, the Grantor shall notify the Collateral Agent promptly after the Grantor
learns theréof and shall promptly take all reasonable actions to stop the same and
enforce its rights in such Intellectual Property and to recover all damages therefor,
including, but not Hmited to, the initiation of a sait for injanctive relief and
damages and shall take suach other actions as are reasonabie, or as the Collateral
Agent shall deem appropriate under the circumsiances 1o protect the Grantor's
rights in such Intellectual Property;

(d) the Grantor shall use statutory notice of registration in connection with its use of
registered Trademarks, proper marking praciices in comnection with the use of
Palents, appropriate notice of ¢opyright in comugction with the publication of
Copynighted materials, and other legends or markings applicable to other
intellectual Property;

(e) the Grantor shall maintain the fevel of the quality of products sold and services
rendered under any Trademarks owned by the Grantor at a level at least consistent
with the gquality of such products and services as of the date hereof, and the
Grantor shall adequately conirol the quality of goods and services offered by any
licensees of ils Trademarks;

{f) the Grantor shall take all steps necessary to pretect the secrecy of all trade seerets
material to its business; and

(g} promptly upon the filing of a statement of use or amendment to allege nse with
the PTO relating to any trademark application, the Grantor shall amend 8 i cdule
! hereto to include such trademark application.

o

Section 5. SECURITY AGREEMENT. The securnity interests granted pursuant to
this Agreement are granted in conjunction with the security interests granted by the Grantor to
the Collateral Agent pursuant lo the Security Agreement, The Grantor hereby acknowledges and
affirms that the rights and remedies of the Collateral Agent with respect to the Collaleral made
and granted herein are more fully set forth in the Security Agreement, the terms and provisions
of which are incorporated by reference herein as if fully set forth herein. Any rights and
remedies set forth herein are withow prejudice to, and 1n addition to, those set forth in the
Security Agreement.

Section 6. REINSTATEMENT. This Agreement shall remain in fiell force and effect
and continue to be effective should any petitton be filed by or against the Grantor for hquidation
or reorganization, should the Granior become insolvent or make an assignment for the benefit of
any creditor or creditors or should a receiver or trustee be appointed for all or any significant part
of the Grantor’s assets, and shall continue to be effective or be reinstated, as the case may be, if
al any tme payment and performance of the Obligations, or any part thereof, is, pursuant to
dpphc(ﬁ"s}c faw, rescinded or reduced in amount, or must otherwise be restored or returned by any
obligee of the Obligations, whether as a “voidable preference,” “fraudulent conveyance,” or
otherw ;sc, all as thuugh bULh ;mvzm;nt or pm fOiI‘ﬂdﬂLL had noL htm madc En'l‘he event that any
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reinsiaied and deemed reduced only by such amount paid and not so rescinded, reduced, restored
or returned.

Section 7. INDEMNIFICATION. The Grantor assumes all responsibility and
Hability arising from the use of the Intellectual Property and the Grantor hereby indemnifies and
holds the Collateral Agent, each Administration Ageni and ecach Lender harmless from amd
against any claim, suit, loss, damage or expense {including reasonable attorneys’ fees) arising out
of the Grantor’s operations of its business from the use of the Intellectual Property. In any suit,
proceeding or action brought by the Collateral Agent under any Patent License, Trademark
License, ar Copyright License for any sum owing thereunder, or to enforce any provisions of
such License, the Grantor will indemmify and keep the Collateral Agent, cach Administration
Agent and each Lender harmless from and against all expense, loss or damage suffered by reason
of any defense, set off, coonterclaim, recoupment or reduction or lability whatsoever of the
obligee thereunder, arising out of @ breach by the Grantor of any obligation thereunder or arising
out of any other agreement, indebtedness or liability al any time owing to or i favor of such
obligee or its successors from the Grantor, and all such obligations of the Grantor shall be and
remain enforceable against and only against the Grantor and shall niot be enforceable against the
Collateral Agent, the Administration Agents or the Lenders.

Section §. NOTICES. Whenever 1t 1s provided herein that any notice, demand,
request, consent, approval, declaration or other commumication shall or may be given 1o or
served upon any of the parties by any other party, or whenever any of the parties desires to give
and serve upon any other party any communication with respect to this Agreement, gach such
notice, demand, request, consent, approval, declaration or other communication shall be in
writing and shall be given in the manner, and deemed received, as provided for in the Security
Agreement.

Section 9. TERMINATION OF THIS AGREEMENT. Subject to Section 6 hereof,
this Agreernent shall termusate upon payment in full i1 cash of all Obligations and frrevocable
termination of the Credit Agreement, the Security Agreement, the Guaranty and the other
Documents.

Section 19, GOVERNING LAW. THIS AGREEMENT SHALL BE GOVERNED
BY AND CONSTRUED AND ENFORCED IN ACCORDANCE WITH THE LAWS OF THE
STATE OF NEW YORK APPLICABLE TO CONTRACTS MADE AND PERFORMED IN
SUCH STATE, WITHOUT REGARD TO PRINCIPLES OF CONFLICTS OF LAW,

[Signature Page to Follow]
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IN WITNESS WHEREOFR, the ummor has
Agresment as of the date first written above.

executed tlu& Intellectual Pmpurty Security

AIM PRODUCTS LLC,
as the Gramtor

By: .. N

Name: Jeftrey Crystal

Title: Authoniz zed Representative
By

Mame: Michael ] .
Title:  Authorized Re pn sentative

ACCEPTED and ACH LWOWLLD(JLD by:

THE TORONTO-DOMINION BANK,
as Collateral Agent

By

Name: Michasl &. Frobman
Title: Vice President, Loan Syndications - Agency

SIGNATURE PAGE TO
INTELLECTUAL PROPERTY
SECURITY AGREEMENT
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SCHEDULE |
INTELLECTUAL PROPERTY SECURITY AGREEMENT

L TRADEMARK REGISTRATIONS
MARK. COUNIRY REG. NO. REG. DATE

Castin Umited States of 2277808 September 14, 1999
America

Castin United Staje of 2476486 August 7, 2001
America

11 TRADEMARK APPLICATIONS
None,

1L TRADEMARK LICENSES
None.

IV, INTERNET DOMAIN NAMES

None:

NYTH239 1
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SCHEDULE IT
TO
INTELLECTUAL PROPERTY SECURITY AGREEMENT

. PATENTS

None.

il PATENT APPLICATIONS
Norie,

[il. PATENT LICENSES

None,
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SCHEDULE I
TO |
INTELLECTUAL PROPERTY SECURITY AGREEMENT

L COPYRIGHT REGISTRATIONS
None

[t COPYRIGHT APPLICATIONS
None.

Hi.  COPYRIGHT LICENSES

None.

N¥TA0.2
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SCHEDULE IV

10

INTELLECTUAL PROPERTY SECURITY AGREEMENT

OTHER INTELLECTUAL PROPERTY REGISTRATIONS AND APPLICATIONS.

Woné.
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